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EVPA Group S.a r.l. 
en liquidation volontaire 
Societe a responsabilite limitee 
Siege social: 33, rue du Puits Romain 
L-8070 Bertrange 
RCS Luxembourg: B 135.495 

ASSEMBLEE GENERALE EXTRAORDINAIRE DE I’ASSOCIEE 
UNIQUE DU 19 DECEMBRE 2016 

NUMERO 1049/16 

In the year two thousand and sixteen, on the nineteenth day of 
December, 

Before MaTtre Marc LECUIT, notary residing in Mersch, Grand Duchy of 
Luxembourg. 

THERE APPEARED: 

Neslo GmbH, a private limited company ( Gesellschaft mit beschrakter 
Haftung) incorporated, organized and existing under the laws of the Swiss 
Confederation and having its registered address at do European Value 
Partners AG, Dufourstrasse 5, 8702 Zollikon, Swiss Confederation, acting in its 
capacity as shareholder of the Company, registered with the Commercial 
Register of Canton Zurich ( Handelsregisteramt des Kantons Zurich) under 
number CHE-207.746.142 (the “Sole Shareholder”), 

here represented by Mr. Alessandro Morini, avvocato, with professional 
address at 33, rue du Puits Romain, L-8070 Bertrange, Grand Duchy of 
Luxembourg, by virtue of a proxy given under private seal. 

The said proxy, after having been signed “ne varietur” by the proxyholder 
acting on behalf of the appearing parties and the undersigned notary, will 
remain annexed to the present deed for the purpose of the registration. 

The appearing party, represented as stated above, has requested the 
undersigned notary to enact the following: 
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(i) that it is the current sole shareholder owning all the three thousand 
eight hundred forty (3,840) ordinary shares of one hundred euros (EUR 100) 
each, and representing the total share capital of EVPA Group S.a r.l., in 
liquidation, a private limited company ( societe a responsabilite limitee) 
incorporated under the laws of the Grand Duchy of Luxembourg, having its 
registered office at 33, rue du Puits Romain, L-8070 Bertrange, Grand Duchy of 
Luxembourg, registered with the Luxembourg Trade and Companies Register 
(. Registre de commerce et des societes) under number B 135.495 (the 
“Company”). The Company has been incorporated pursuant to a deed of 
MaTtre Martine Schaeffer, notary residing in Luxembourg, Grand Duchy of 
Luxembourg, dated December 18 th , 2007, and published in the Memorial C, 
Recueil des Societes et Associations, number 409 of February 16 th , 2008. The 
articles of association of the Company (the “Articles”) have been lastly 
amended by a deed of the undersigned notary dated February 9 th , 2015 and 
published in the Memorial C, Recueil des Societes et Associations, number 904, 
of April 2 nd 2015; 

(ii) that the Company has been put into liquidation by a deed of the 
undersigned notary dated December 29 th , 2014, and published in the Memorial 
C, Recueil des Societes et Associations, number 252, of January 30 th , 2015, 
with the appointment of Mr. Christian Olsthoorn, chartered accountant, born 
on August 8 th , 1982, in Hyeres, France, with professional address at 33, rue du 
Puits Romain, L-8070 Bertrange, Grand Duchy of Luxembourg, as liquidator of 
the Company (the “Liquidator”); 

(iii) that the agenda of the meeting, of which it has been beforehand 
informed, is the following (the “Agenda”): 

AGENDA 

1. Approval of the final liquidation report; 

2. Waiver of the right to appoint a liquidation auditor; 

3 . Approval of a special power granted to the liquidator; 

4. Discharge to be granted to the liquidator; 

5. Closing of the liquidation; 
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6. Determination of the place where the Company’s documents and books 
are to be kept during the five years following the closing of the 
Company’s liquidation; 

7. Deposit of the sums not paid to the creditors on the date hereof; and 

8. Miscellaneous. 

(iv) that it has been properly informed regarding the present 
extraordinary general meeting and that, to the extent necessary, it waives any 
prior convening notice rights, if any; and 

(v) that it has adopted the following resolutions: 

FIRST RESOLUTION 

The Sole Shareholder, having taken note of the final liquidation report 
dated December 19 th , 2016, approves such final liquidation report as well as the 
liquidation accounts attached thereto. 

The said report, after having been signed by the representative of the 
Sole Shareholder, shall remain annexed to the present deed. 

SECOND RESOLUTION 

IT IS HEREBY RESOLVED to waive the right to appoint a liquidation 
auditor in respect of the liquidation of the Company. 

THIRD RESOLUTION 

IT IS HEREBY RESOLVED to give a special power to the liquidator of 
the Company, further to the closing of the liquidation, in order to continue to 
perform the remaining actions, if any and to the extent necessary, linked to the 
finalisation of the liquidation and in particular, but not exclusively, to pay the 
remaining outstanding fees, expenses and taxes and to sign and send the tax 
return of the Company which has to be filed with the tax authorities until closing 
of the liquidation, to recover any receivable that would arise after the closing of 
the liquidation of the Company, as the case may be. 

FOURTH RESOLUTION 

IT IS HEREBY RESOLVED to give full discharge, without any 
reservation, to the liquidator for the performance of his mandate during, and in 
connection with, the liquidation operations of the Company. 


3 



FIFTH RESOLUTION 


IT IS HEREBY RESOLVED to close the liquidation of the Company with 
effect as of the date first above written, and it is hereby further resolved, to the 
extent necessary, that: 

(i) all rights, titles, interests and obligations in and with respect to the 
existing assets of the Company are hereby transferred and conveyed to the 
Sole Shareholder; and 

(ii) all rights, titles, interests and obligations in and with respect to the 
existing liabilities of the Company are hereby assumed, transferred and 
conveyed to the Sole Shareholder and the expenses in relation to the closing of 
the liquidation are duly settled; and 

(iii) any present or future known, unknown and unpaid liability of the 
dissolved Company shall be assumed and duly settled. 

SIXTH RESOLUTION 

IT IS HEREBY RESOLVED that the Company’s documents and books 
are to be kept during the 5 (five) years following the closing of the Company’s 
liquidation, at the registered office of First Names Luxembourg, 33, rue du Puits 
Romain, L-8070 Bertrange, Grand Duchy of Luxembourg. 

In that respect, the Sole Shareholder instructs the liquidator, with full 
power of sub-delegation, and gives full power to the latter to do, execute and 
perform whatever is necessary in order for the books and documents of the 
Company to be kept at such address. 

SEVENTH RESOLUTION 

IT IS HEREBY RESOLVED to block on a specific bank account any sum, 
as the case may be, to be paid to the creditors of the Company and which 
would not have been wired to them at the date hereof. The Sole Shareholder 
further resolves to close such bank account once all due payments will have 
been made, as the case may be, and more generally resolves and instructs the 
liquidator, with full power of sub-delegation, to close the said bank account and 
to terminate any agreement to which the Company would still be party to, as the 
case may be. 
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EIGHTH RESOLUTION 


IT IS HEREBY RESOLVED to grant power to Mr. Alessandro Morini, 

named above, and to any other member of the law firm Weidema van Tol 
Luxembourg, in order: 

(i) to proceed to the filings and publications as required by Article 151 of 
the Law of 10 August 1915 concerning commercial companies, as amended 
from time to time; 

(ii) to do and to execute any document or notices with respect to the 
filings and publications referred to here above, and more generally to do, 
perform and execute any action or document necessary or simply useful for the 
purpose of the closing of the Company's liquidation. 

ESTIMATE OF COSTS 

The costs, expenses, fees and charges, in whatsoever form, which are to 
be borne by the Sole Shareholder or which shall be charged to it in connection 
with the present deed, have been estimated at about one thousand five hundred 
euros (EUR 1 ,500). 

There being no further business, the same was thereupon adjourned. 

The undersigned notary who understands and speaks English states 
herewith that on request of the above appearing person, the present deed is 
worded in English followed by a French translation. On request of the same 
appearing person and in case of discrepancies between the English and the 
French text, the English version will prevail. 

Whereof the present notary deed was drawn up in Bertrange on the day 
named at the beginning of this document. 

The document having been read to the person appearing, it signed 
together with us, the notary, the present original deed. 

SUIT LA TRADUCTION FRANQAISE DU TEXTE QUI PRECEDE 

L’an deux mille seize, le dix-neuf decembre. 

Par devant nous, MaTtre Marc LECUIT, notaire de residence a Mersch, 
Grand-Duche de Luxembourg. 

ACOMPARU: 
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Neslo GmbH, une societe a responsabilitt limitee ( Gesellschaft mit 
beschrakter Haftung) constitute, organisee et fonctionnant selon les lois de la 
Confederation suisse, ayant son siege social pres de European Value Partners 
AG, Dufourstrasse 5, 8702 Zollikon, Confederation suisse, inscrite au registre 
de commerce du Canton de Zurich ( Handelsregisteramt des Kantons Zurich ) 
sous le numero CHE-207.746.142 (I’ «Associee Unique »), 

ici representee par Monsieur Alessandro Morini, avvocato, residant 
professionnellement au 33, rue du Puits Romain, L-8070 Bertrange, Grand- 
Duche de Luxembourg, en vertu d’une procuration lui donnee sous seing prive. 

Ladite procuration, paraphee ne varietur par le mandataire agissant au 
nom et pour le compte des parties comparantes et le notaire instrumentant, 
demeurera annexee au present acte pour etre soumise avec lui aux formalites 
de I’enregistrement. 

La partie comparante, representee comme decrit ci-dessus, a requis du 
notaire soussignt qu’il prenne acte de ce qui suit : 

(i) qu’elle est actuellement I’associee unique detenant I’ensemble des 
trois mille huit cent quarante (3.840) parts sociales de cent euros (100 euros) 
chacune, et representant I’entierete du capital social de EVPA Group S.a r.l., 
en liquidation, une societe a responsabilite limitee constitute selon les lois du 
Grand-Duche de Luxembourg, ayant son siege social au 33, rue du Puits Ro- 
main, L-8070 Bertrange, Grand-Duche de Luxembourg, immatriculee au re- 
gistre de commerce et des socittts du Grand-Duche de Luxembourg sous le 
numero B 135.495 (la « Societe »), constitute suivant acte notarit passt par- 
devant MaTtre Martine Schaeffer, notaire de residence a Luxembourg, le 18 dt- 
cembre 2007, publit au Mtmorial C, Recueil des Socittts et Associations nu- 
mtro 409, datt du 16 ftvrier 2008, dont les statuts ont ttt modifits, depuis lors, 
par acte notarit passt par-devant le notaire soussignt, le 9 ftvrier 2015, publit 
au Mtmorial C, Recueil des Socittts et Associations numtro 904, datt du 2 
avril 2015 (la “Societe”); 

(ii) que la socittt a ttt mise en liquidation suivant acte du notaire 
soussignt en date du 29 dtcembre 2014, publit au Mtmorial C, Recueil des 
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Societes et Associations numero 252 du 30 janvier 2015, comprenant la 
nomination de Monsieur Christian Olsthoorn, comptable, ne le 8 aout 1982 a 
Hyeres, France, ayant adresse professionnelle au 33, rue du Puits Romain, L- 
8070 Bertrange, Grand-Duche de Luxembourg, en tant que liquidateur de la 
Societe (le « Liquidateur »); 

(iii) que I’ordre du jour de la presente assemblee, dont elle a ete 
prealablement informee, est le suivant (l’« Agenda ») : 

1. Approbation du rapport final du liquidateur; 

2. Renonciation au droit de nommer un commissaire a la liquidation; 

3. Approbation d’un pouvoir special donne au liquidateur; 

4. Decharge a accorder au liquidateur; 

5. Cloture de la liquidation; 

6. Determination de I'endroit ou les livres sociaux et autres documents 
seront conserves pour une periode de cinq annees a partir de la cloture 
de la liquidation; 

7. Depot des sommes et avoirs non distribues aux creanciers a la date 
qu’en tete; et 

8. Divers. 

(iv) qu’elle a ete dument informee concernant la presente assemblee ge- 
nerate extraordinaire, et qu’elle renonce, s’il est necessaire, a tout droit de 
convocation prealable, le cas echeant; et 

(v) qu’elle a adopte les resolutions suivantes : 

PREMIERE RESOLUTION 

L'Associee Unique, apres avoir pris connaissance du rapport final du 
liquidateur date du 19 decembre 2016, approuve le rapport final du liquidateur 
ainsi que les comptes de liquidation joints au rapport du liquidateur. 

Ledit rapport, apres avoir ete signe par le representant de I’Associee 
Unique, restera annexe au present acte. 

DEUXIEME RESOLUTION 

IL EST DECIDE de renoncer au droit de nommer un commissaire a la 
liquidation en ce qui concerne la liquidation de la Societe. 
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TROISIEME RESOLUTION 


IL EST DECIDE de donner un pouvoir special au liquidateur de la 
Societe, suite a la cloture de la liquidation, afin qu’il continue a accomplir les 
actions restantes, le cas echeant et dans la mesure du necessaire, liees a la 
cloture de la liquidation et en particulier, mais pas exclusivement, le paiement 
des frais, depenses et taxes impayees et la signature et I’envoi de la declaration 
fiscale de la Societe qui est a envoyer aux autorites fiscales avant la cloture de 
la liquidation, de recuperer des creances qui surviendraient apres la cloture de 
la liquidation de la Societe, le cas echeant. 

QUATRIEME RESOLUTION 

IL EST DECIDE de donner decharge pleine et entiere au liquidateur, 
sans restriction, pour I’accomplissement de son mandat durant et se rapportant 
aux operations de liquidation de la Societe. 

CINQUIEME RESOLUTION 

IL EST DECIDE de prononcer la cloture de la liquidation de la Societe 
avec effet au jour du present acte et il est decide ulterieurement, dans la 
mesure du necessaire, que : 

(i) tous les droits, titres, interets et obligations se rapportant aux 
actifs existants de la Societe sont cedes, transferes et transmis a I’Associee 
Unique ; et 

(ii) tous les droits, titres, interets et obligations se rapportant au passif 
existant de la Societe, sont assumes par I’Associee Unique, respectivement 
transferes et transmis a I’Associee Unique, et les depenses en relation avec la 
cloture de la liquidation sont dument regies ; et 

(iii) tout passif eventuel de la Societe dissoute, actuel ou futur, connu, 
inconnu et non paye sera irrevocablement assume et paye. 

SIXIEME RESOLUTION 

IL EST DECIDE que les livres et documents sociaux resteront deposes 
et conserves, pendant 5 (cinq) ans, a compter de la cloture de la liquidation de 
la Societe, pres du siege social de First Names Luxembourg, 33, rue du Puits 
Romain, L-8070 Bertrange, Grad-Duche de Luxembourg. 





A cet egard, I'Associee Unique donne instruction au liquidateur, avec 
pouvoir de subdelegation, et leur donne pleins pouvoirs, pour prendre toute 
action ou signer tout document afin que les livres et documents de la Societe 
soient conserves a ladite adresse. 

SEPTIEME RESOLUTION 

IL EST DECIDE de bloquer sur un compte bancaire special toute 
somme, le cas echeant, devant etre payee aux creanciers de la Societe et qui 
ne I’aurait pas ete a la date qu’en tete. L'Associee Unique decide egalement de 
cloturer ledit compte bancaire une fois que tous les paiements a faire auront ete 
faits, le cas echeant, et plus generalement decide et donne instruction au 
liquidateur, avec pouvoir de subdelegation, de cloturer ledit compte bancaire et 
de mettre fin a tout contrat auquel la Societe serait encore partie, le cas 
echeant. 

HUITIEME RESOLUTION 

IL EST DECIDE de conferer pouvoir a Monsieur Alessandro Morini, 

prenomme, et a tout autre membre du cabinet d’avocat Weidema van Tol 
Luxembourg, afin: 

(i) de proceder aux depots et aux publications requises par I'article 
151 de la loi du 10 aout 1915 concernant les societes commerciales telle que 
modifiee; 

(ii) de faire et signer tout document ou toute notification en rapport 
avec les depots et publications relates ci-dessus, et plus generalement de faire, 
executer ou signer toute action ou tout document necessaire ou simplement 
utile dans le but de cloturer la liquidation de la Societe 

ESTIMATION DES FRAIS 

Le montant des frais, depenses, remunerations et charges, sous quelque 
forme que ce soit qui incombent a I’Associee Unique ou qui sont mis a sa 
charge en raison du present acte s'eleve a environ mille cinq cents euros (1.500 
EUR). 

Plus rien n'etant a I'ordre du jour, la seance est levee. 
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Le notaire soussigne qui connaTt la langue anglaise, constate que, sur 
demande du comparant le present acte est redige en langue anglaise suivi 
d'une version frangaise. Sur demande du meme comparant et en cas de 
divergence entre le texte anglais et le texte frangais, le texte anglais fera foi. 

DONTACTE, 

passe a Bertrange, date qu’en tete des presentes. 

Et apres lecture faite au comparant, il a signe avec Nous notaire, la 
presente minute. 

(Signe) A. MORINI, C OLSTHOORN, M. LECUIT 

Enregistre a Luxembourg Actes Civils 2, le 22 decembre 2016 

Relation: 2LAC / 2016 / 27093 

Regu soixante-quinze euros 

75,00€ 

Le Receveur,(s) Andre MULLER 

POUR COPIE CONFORME 

Beringen, le 2 janvier 2017 
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